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PAID  UP  OIL  AND  GAS  LEASE 
(No  Surface  Use) 

TH©  LEASE  AGREEMENT  «  made  this  flfl--  day  of<Cfehfegr;-gfe09-V  by  and  t^w^'OtriwK(k^.  ■JeCL.jlL'fof^r^  '" 

And  CHESAPEAKE  EXPLORATION.  L.LC-.  an  Oklahoma  HmMed  liability  company.  P.O.  Sot  18496,  Oklahoma  Cfty,  Oklahoma  731*1.0498,  as  Lessee.  All pZw§t^Mcf 
(tie  lease  were  prepared  by  (ha  party  hereinabove  named  as  Lessee,  but  all  other  provisions  (mduding  the  completion  or  blank  spaces)  were  prepared  jointly  by  Lessor  and 
Li  TUQfl- 

1.  In  consideration  of  a  cash  bonus  in  hand  paid  and  Ihe  covenants  heroin  contained.  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  Ihe  (Mowing  described 
land,  hereinafter  called  leased  premises'. 


more  or  lass  {Including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion,  presctyikm  or  otherwise),  tor  (he  purpose  of  exptorino  km.  developing, 
producing  and  marketing  oil  and  pas.  along  with  alt  hydrocarbon  and  nan  hydrocarbon  substances  produced  In  association  therewith  Gndvdinff  geopttyslcal/ssismic 
operations).  The  term  -gas"  as  used  herein  includes  helium,  carbon  dioxide  and  o&»er  comroerctil  garps,  as  wel  a*  hydrocarbon  gases,  in  addBkxi  to  the  above-described 
leased  premises,  this  tease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter  owned  by  Lessor  which  are  conVguous  or  adjacent  io  the  above- 
described  teased  premises,  and.  an  consideration  of  me  aforementioned  cash  bonus.  Lessor  agrees  to  execute  at  Lessee's  request  any  additional  or  supptemantal  Instruments 
for  8  more  compJeta  or  accurals  description  or  me  land  so  covered.  For  the  purpose  of  determining  Ihe  amount  of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres 
above  specMaa  shall  be  deemsd  correct,  whether  actually  more  or  less. 

2.  This  lease.  wblcn  is  a  'paid-up"  lease  requiring  no  rentals,  shall  be  In  force  for  a  primary  term  of  five  (5)  years  from  Ihe  data  hereof,  and  for  as  long  thereafter  as  oil  or 
gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  leased  premises  or  from  lands  pooled  therewith  or  this  lease  is  otherwise  maintained  In 
effect  pursuant  io  the  provisions  hereof. 

3.  Royaiiea  on  oH,  get  and  other  substances  produced  and  sawd  hereunder  snai  be  paid  by  Lessee  to  Lessor  as  follows:  {a)  For  oil  and  other  liquid  hydrocarbons 
separated  at  Lessee's  separator  facilities,  the  royally  shall  be  twenty  percent  (20%)  of  such  production,  to  be  deemed  at  Lessee's  option  to  Lessor  at  the  weflhead  or  to 
Lessor's  creta  at  the  oil  purchaser's  transportation  fxauss,  provided  (net  Lasses  shaJ  have  the  continuing  rtght  to  purchase  such  production  at  Die  walhead  nwfwt  price 
then  preveKng  in  the  same  field  (or  If  there  is  no  such  price  then  prevaflmg  in  the  same  SeW.  (hen  in  the  nearest  Held  in  which  there  is  such  a  preva*^  Pffcs) tar  pnxwetton  of 
simiar  grade  and  gravity:  (b)  for  gas  (iriduolng  casinghead  gas)  and  afl  other  sutetances  covered  hereby.  Ihe  royaMy  shall  be  twenty  percent  (20%)  of  the  proceeds  realized 
by  Leasee  from  Iho  sale  thereof,  las*  a  proportionate  pan  of  ad  valorem  taxes  ana  production,  severance,  or  other  excise  taxes  and  the  costs  mcurrad  by  Lessee  m  delivering, 
processing  or  otherwise  marketing  such  gas  or  other  substances.  provktad  mat  Lessee  shall  have  the  continuing  right  to  purchase  such  praJucifen  it  the  pevsffing  wastead 
market  price  paid  (or  production  of  similar  quality  in  It*  same  field  (or  If  there  Is  no  such  price  then  prevaUngin  the  » ma  field,  men  to  nearest  ^w^^el 
prevailing  price)  pursuant  io  comparable  purchase  contract  entered  into  on  V*  same  or  nearest  preceding  date  as  the  date  on  which  Lessee  cow^Bste  ewiu&tts 
hereunder;  and  (c)  Vat  m  end  of  the  prvnery'term  or  any  time  thereafter  one  or  more  we*  onjha  ieaseoj>r<m^  « la^p^  ^T^JZ  TJ^ 

gas  or  oilier  substances  covered  hereby  in  paying  quantities,  but  such  wel  or  weft  are  eHher  shut-in  or  production  Inereftom  Is «tbak«  *«by  ^^"K***1 £  *«? 
sW  nevertheless  o«deenv«J»  be  pro*^  «f  for  a  period  *  *^  ^J^^^J^ 

in  or  production  therefrom  is  not  being  sold  by  Lessee,  (hen  Lessee  shell  pay  shut-*  royalty  of  one  dote;  per  acre  then  ""^^  J^£" J? * 
Lessor  or  to  Lessor's  credit  In  the  depository  designated  below,  on  or  before  the  end  of  said  «Way  period  and  thereafter  on  or  before  ^  armnwaary  of  ^«"a°'»u^ 
daTperiod  while  the  well  or  wefa  areThuTin  oTprWuction  th-refmm  Is  net  being  soM  by  ^^J^?***?*  ■£«  ^^T^T^^^t^T^^ 
production  ts  being  sou  by  Lessea  from  another  weB  or  wells  on  the  teased  premfees  or  Unas  pooled  therewith,  no  shuWn  royalty  ehaBbe  due  unffl  ^  m«  orj ***** 
p^odrwcttottowing  cessation  of  such  operations  or  production.  Lessee's  faaum  to  property  pay  shut-in  royalty  shall  tender  Lessee  liable  tor  Ihe  amount  die.  but  she*  not 
operate  Io  terminate  mis  lease. 

a.  All  shut-in  royalty  payments  under  this  lease  stu*  be  paid  or  tendered  »  Lessor  or  to  Lessor's  ere*  in  .ttleaaofs  addrasa  »^ J*  ** 
which  shall  he  Lessor's  dBDOsHorv  aoent  for  recelvmo  payments  r^ga/dlesS  of  changes  kt  the  ownership  ol  said  land.  All  payments  or  landers  may  be  made  In  cwrency  or  by 

comptefion  to  contorm  to  ^"1^"°^^  dswffK 
of  the  foregoing,  the  terms  -oil  war  end  o^Sc  fcS  Se?S3  and  ^«^means  a^Twah  an  iniUat  ga*ol  ratio  of  100.000  cubic 

prescribed,  'oil  weir  means  a  wel  wiBi  an  Initial  gas-oil  raw  of  lew  man  wowcuuc  mgv "^^1^*^  standBrd  lease  separator  facaffles  or  eoutvalent  testing 
re«o7more  par  barrel,  baaed  on  24-hour  production  l«t  cond^ed  under  C^tSpSZ  irXaTE  facMlias  or  iSlvalant  testing 

Moment;  and  Ihe  term  •horteontal  cornplattort-  means  an ^J^^^J^^^^^  u^  gro^mpiStoo  interval  in  the  reservoir  exceeds  the  vertical 
equipment:  and  the  term  -horizontal  cc^pleuo£  means  -no-  wen  m  which  ttw  ^^^^^^^^^^  M  stating  Ihe  effective  dale  of  pooling, 
component  tnereot.  hi  «erdstr>g  its  poofing  np^lu^eun<lar  Lessee  shjl^ ^'^^^^^^^^^^  M  treated  as  f  It  were  produclioa  oVflBng  or 
Producllon.  drilling  or  reworirtng  operations  "V****^  '  U^^^^htn?  LesS  ro^W  Is  ciu^sha^be  that  proporflon  of  the  toui  una  productton  wt-ch  the 
reworKmg  operations  on  the  teased  prernbas i  «nwtlM, ««P»*Bttn  qnt ^^2^X1^^^^^  proportion  of  unit  production  is  soW  by 
net  acreage  covered  by  this  lease  and  included  In  the  un»  beers  to  thejotal  gross  acreagem  uie  w-^g  Sve  ttte  recurring  itehtbut  not  the  obsgatian  to  revise  any 
Leasee.  PooSng  in  one  or  mora  instances  shalnot  «haust  ^^^^^^^^^Z  to^de?  ITcSn  to  the  weB  siiaci^oTdenstty  pattern 
un%  formed  hereunder  by  expansion  or  contraction  or  both,  'JherOefere  cr  ^^^^^^SS^^Ms^^  made  by  such  goinrnrnental  authority.  In 
prescribed  or  permitted  by  the  S^errvnentet  a^^Sa^^crSln^^  To  tm^T 

making  such  a  revision.  Lessee  shall  m  of  record  a  wrWen  operation  descntMng  uw  ™Z™^JT*L *rmJLtta„  «  which  royalties  are  payable  hereunder  shall  thereafter 
ISpmrnises  is  InCuded  in  or  excluded  from  tha  unit  by  vrtu.  of  *f  SS^S^^^W  SlTmay  temunal  th.  unil  by  «ng  of  record 

be  edited  accordingly.  In  the  absence  of  pro*jc9on  ^Pfjjfl*^ 

a  written  declaration  describing  me  unK  and  stoting  Ihe  ftla  ofj MimOoa  P«*ng ™^  ^  royHBes  payable  nereunder  for  any  weB  or.  arry  pan 
o,  ^ ^eSSbS  ^X°^S1«^  in  such  part  of  the  leased  premises  bears  to  the  fuB  rr^rel  es^e  , 

^TS^^eaT^or  or  Lessee  rSSe^S  Z^T^^l^  ^-^^ 

rlflh^  and  obflgations  of  the  part*  he^nder  *^**J^ 
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persons  are  entitled  to  shut-in  royalties  hereunder.  Lessee  may  pay  or  lender  such  shut-in  royalties  to  such  persons  or  to  their  credit  in  die  depository,  either  jointly  or 
separately  in  proportion  to  the  interest  which  each  owns.  V  Lessee  transfers  its  interest  hereunder  n  whcte  or  in  part  Lessee  shall  be  relieved  of  all  obligations  thereafter 
arisvvj  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  emanations  with  respect  to  the  transferred  iiteresl  shall  not  affect  the  rights  of 
Lessee  with  respect  to  any  interest  not  so  transferred.  If  Lessee  transfers  a  Ml  or  undivided  interest  in  alt  or  any  porfon  of  the  area  covered  by  this  tease,  the  obligation  to 
pay  or  tender  shul-m  royalties  hereunder  shaB  be  divided  between  Lessee  end  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  lease  then  held  by  each. 

6.  Lessee  may.  at  any  lime  and  from  time  to  time,  deaver  to  Lessor  or  Be  of  record  a  written  release  of  tub  lease  as  to  a  full  or  undwided  mtBtesl  in  al  or  any  portion  ol 
the  area  cowered  by  this  lease  or  any  depths  or  zones  thereunder,  end  $hai  thereupon  tie  relieved  of  all  06*90110 ns  thereafter  arising  with  respect  to  the  Merest  so  released. 
If  Lessee  releases  an  or  an  undivided  interest  in  test  than  at)  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shuMn  royalties  shall  be  proportionate*  reduced 
in  accordance  with  the  net  acreage  interest  retained  hereunder. 

10.  In  exploring  for,  developing,  producing  and  marketing  on.  gas  and  other  substances  cowed  hereby  on  the  leased  premises  or  lands  pooled  or  unirned  herewith.  <n 
primary  and/or  enhanced  recovery.  Lessee  shall  have  the  right  of  Ingress  and  egress  along  with  the  right  to  conduct  such  operations  on  the  leased  pramkes  as  may  be 
reasonably  necessary  for  such  purposes,  including  but  not  limited  to  geophysical  operations,  the  drlling  of  wens,  and  the  construction  and  use  of  roads,  canals,  pipeines. 
tanks,  water  wells,  disposal  wens,  ejection  wets.  pits,  electric  and  telephone  arte*,  power  stations,  and  other  facitibes  deemed  necessary  by  Lessee  to  discover,  produce, 
store,  treat  and/or  transport  production;  Lessee  may  use  in  such  operations,  free  of  cost  arty  oft,  gas.  water  and/or  other  substances  produced  on  the  leased  premises, 
except  water  from  Lessor's  wefls  or  ponds.  In  exploring,  developing,  producing  or  marketing  from  the  leased  premises  or  lands  pooled  therewith,  the  ancillary  rights  granted 
herein  snail  apply  (a)  to  the  entire  leased  premises  described  in  Paragraph  1  above,  notw9h*tandiig  any  partial  release  or  other  partial  termination  of  this  tease;  and  (b)  to  any 
other  lands  in  which  Lessor  now  or  hereafter  has  authority  to  grant  such  rights  in  the  vfctnily  of  the  leased  premises  or  lands  pooled  therewith.  When  requested  by  Lessor  in 
writing.  Lessee  shall  bury  tt  pipettes  below  ordinary  plow  depfli  on  cultivated  lands.  No  well  shall  be  located  less  than  200  feel  from  any  house  or  bam  now  on  the  teased 
premises  or  other  lands  used  by  Lessee  hereunder,  wflhout  Lessor's  consent,  and  Lessee  Shalt  pay  for  damage  caused  by  its  operations  to  buBdings  and  other  improvements 
now  on  the  leased  premises  or  such  other  lands,  and  to  convnerciel  timber  and  growing  crops  thereon.  Lessee  shall  have  the  right  at  any  lime  to  remove  its  fixtures, 
equipment  and  materials,  including  well  casing,  from  the  teased  premises  or  such  other  tends  during  the  term  of  this  lease  or  within  a  reesonabW  time  thereafter. 

1 1 .  Lessee's  ebligatbns  under  this  tease,  whether  express  or  Implied,  shall  be  subject  to  all  applicable  laws,  rules,  regulations  and  orders  of  any  governmental  authority 
having  jursdctxjn  incfciding  restrictions  on  the  drUng  and  production  of  wets,  and  the  price  of  oil.  gas.  and  other  substances  covered  hereby.  When  drilling,  reworking, 
production  or  other  operations  are  prevented  or  delayed  by  such  tews,  rules,  regulations  or  orders,  or  by  habHty  to  obtain  necessary  permits,  equipment,  services,  material, 
water  electricity,  fuel,  access  or  easements,  or  by  fire,  flood,  adverse  weather  conditions,  war.  sabotage,  rebelfon.  insurreefcon,  riot,  strike  or  labor  disputes,  or  by  inabifty  to 
obtain  a  satisfactory  market  for  production  or  failure  of  purchasers  or  earners  to  lake  or  transport  Such  production,  or  by  any  other  cause  not  reasonably  within  Lessee's 
control,  this  lease  Shan  not  terminate  because  of  such  prevention  or  delay,  and  at  Lessees  option,  the  period  of  such  prevention  or  delay  shall  be  added  to  the  term  hereof. 
Lessee  shal  not  be  liable  lor  breach  of  any  express  or  implied  covenants  of  this  lease  when  driHng,  production  or  other  operations  are  SO  prevented,  delayed  or  interrupted. 

12.  In  the  event  thai  Lessor,  during  the  primary  term  of  this  tease,  receives  a  bona  fide  offer  which  Lessor  b  witting  to  accept  from  any  party  offering  to  purchase  from 
Lessor  a  lease  covering  any  or  all  of  the  substances  covered  by  this  lease  and  covering  all  or  e  portion  of  the  land  described  herein,  with  the  lease  becoming  effective  upon 
expiration  of  this  tease.  Lessor  hereby  agrees  to  notify  Lessee  in  writing  of  said  offer  Immediately,  indudaig  in  the  notice  the  name  and  address  of  the  offeror,  the  price  offered 
and  all  other  pertinent  term  and  conditions  of  the  offer.  Lessee,  for  a  period  of  fifteen  days  after  receipt  of  the  notice,  shal  have  die  prior  and  preferred  right  and  option  to 
purchase  the  lease  or  part  thereof  or  interest  therein,  covered  by  the  offer  at  Ihe  price  and  according  to  the  terms  and  conditions  specified  in  the  offer 

13.  No  tiugaiion  shea  be  instated  by  Lessor  with  respect  to  any  breach  or  default  by  Lessee  hereunder,  for  a  period  of  at  least  tt>  days  after  Lessor  has  given  Lessee 
written  nohce  fully  describing  me  breach  or  default,  and  then  only  if  Lessee  taSs  to  remedy  the  breach  or  deteuB.  within  such  period.  In  Ihe  event  the  matter  is  litigated  and 
Mrs  is  a  final  judicial  determination  that  a  breach  or  default  has  occurred,  this  lease  shal  not  be  forfeited  or  canceled  in  whole  or  in  part  unless  Lessee  is  given  a  reasonable 
Hme  after  said  judicial  determination  to  remedy  the  breach  or  default  and  Lessee  fails  to  do  so. 

u.  For  ihe  same  consideration  recced  above.  Lessor  hereby  grants,  assigns  and  conveys  unto  Lessee,  its  successors  and  assigns,  a  perpetual  subsurface  easement 
under  and  through  the  teased  premises  for  the  placement  of  wel  bores  (along  routes  iifccttd  by  Lessee)  Bom  oU  or  gas  wees  the  surface  locations  of  which  are  situated  on 
other  tracts  of  land  and  which  are  not  intended  to  develop  the  leased  premises  or  tends  pooled  therewith  and  from  which  Lessor  shall  have  no  right  to  royalty  or  other  benefit. 
Such  subsurface  easements  shafl  run  with  the  tend  and  survive  any  termination  of  thte  tease. 

15.  Lessor  hereby  warrants  and  agrees  to  defend  Hie  conveyed  to  Lessee  hereunder,  and  agrees  that  Lessee  at  Lessee  s  option  may  pay  and  discharge  any  taxes, 
mortgages  or  sens  existing,  levied  or  assessed  on  or  against  the  leased  premises.  If  Lessee  exerciser  such  option.  Lessee  shall  be  subrogated  to  the  rights  of  the  party  to 
whom  payment  is  made,  and,  in  addition  to  lis  othar  rights,  may  reimburse  itself  out  of  any  royalties  or  shut-n  royalties  otherwise  payable  to  Lessor  hereunder.  In  Ihe  event 
Lessee  is  made  aware  of  any  claim  inconsistent  with  Lessor's  tWe,  Lessee  may  suspend  the  payment  of  royaUes  and  shut-in  royalties  hereunder,  without  interest  until 
Lessee  has  been  furrwhed  satisfactory  evtoenc*  that  such  claim  has  been  resolved. 

16.  Notwithstandng  onythmg  contained  to  the  contrary  in  thla  tease.  Leasee  SIM  not  have  any  rights  to  use  u>e  surface  of  the  teased  premises  tor  drilling  or  other 
operations. 

IN  WITNESS  WHEREOF,  this  lease  is  executed  to  be  effective  as  of  the  date  first  written  above,  but  upon  execution  shall  -be  binding  on  the  signatory  and  the  signatory's 
heirs,  devisees,  executors,  administrators,  successors  and  assigns,  whether  or  not  this  tease  has  been  executed  by  all  parties  hereinabove  named  as  Lessor. 


ACKNOWLEDGMENT 


STATE  OF  TEXAS  ~       ,  r  - 

C0UNTY0F — i^M^lL%«^,  T^r*y  e.  Heu±y 


This  instrument  was  i 


Notary  Pubic.  Stale  oTfexas 
Notary's  name  (printaV 
Notary's  commission  expi 


ACKNOWLEDGMENT 
This  Instrument  was  acknowledged  before  me  on  the  day  of  


STATE  OF  TEXAS 
COUNTY  OF  


SHEBRY  VITCK 
Notary  Public.  State  of  Texas 
My  Commission  Expires 
Sepleoibef  14.  2011 


Notary  PuWie.  State  of  Texas 
Notary's  name  (printed): 
Notary's  cumrtstMn  expires 


STATE  OF  TEXAS 
COUNTY  OF  ____ 


CORPORATE  ACKNOWLEDGMENT 


,  day  Of. 


This  instrument  was  acknowledged  before  m»  on  the  

 a  corporation,  on  behalf  of  saw)  corporation. 


,20_ 


Notary  Public.  Slate  d  Texas 
Notary's  name  (printed): 
Notary's  camtitsskm  expires: 


RECORDING  INFORMATION 


STATE  OF  TEXAS 
County  of  


This  Instrument  was  feed  for  record  on  the  

Book  ,  Paoe        ,  .of  the 

By  


.day  of. 


,20 


o'clock 


_M..  and  duly  recorded  in 


records  of  this  office. 


Cterk(orOeputy) 


219 
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